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OATH OR AFFIRMATION

I, Michael Horsburgh, affirm that, to the best of my knowledge and belief the accompanying financial statements and

supporting schedules pertaining to the firm of ABN AMRO Rothschild LLC (the Company) as of December 31, 2004, are true

and correct. | further affirm that neither the Company, nor any principal officer or director has any proprietary interest in any

account classified solely as that of a customer.

Managing Director
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Facing page.

Statement of Financial Condition.

Statement of Operations.

Statement of Changes in Cash Flows.

Statement of Changes in Members’ Equity.

Statement of Changes in Subordinated Borrowings.

Computation of Net Capital.

Computation for Determination of Reserve Requirements Pursuant to Rule 15¢3-3.

Information Relating to the Possession or control Requirements Under Rule 15¢3-3.

Computation for Determination of PAIB Reserve Requirements for Broker-Dealers.

A Reconciliation, including appropriate expianation, of the Computation of Net Capital Under Rule 15¢3-1 and the
Computation for Determination of the Reserve Requirements Under Exhibit A or Rule 15¢3-3.

A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of con-
solidation.

An Oath or Affirmation.

Supplemental Report of Independent Auditors on Internal Control.

Schedule of Segregation Requirements and Funds in Segregation for Customers Trading on U.S. Commedity Exchanges.
Statement of Secured Amount and Funds Held in Separate Accounts for Foreign Futures and Options Customers Pursuant to
Commission Regulation 30.7.

** For conditions of confidential treatment of certain portions of this filing, see section 240.17a-5(e)(3).
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Report of Independent Registered Public Accounting Firm

The Management Committee and Members
ABN AMRO Rothschild LLC

We have audited the accompanying statement of financial condition of ABN AMRO
Rothschild LLC (the Company) as of December 31, 2004, and the related statements of
operations, changes in members' equity, and cash flows for the year then ended. These
financial statements are the responsibility of the Company's management. Our
responsibility is to express an opinion on these financial statements based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in the
United States. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes consideration of internal control over financial reporting
as a basis for designing audit procedures that are appropriate in the circumstances, but not
for the purpose of expressing an opinion on the effectiveness of the Company’s internal
control over financial reporting. Accordingly, we express no such opinion. An audit also
includes examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements, assessing the accounting principles used and significant
estimates made by management, and evaluating the overall financial statement
presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material
respects, the financial position of the Company at December 31, 2004, and the results of
its operations and its cash flows for the year then ended, in conformity with accounting
principles generally accepted in the United States.

Our audit was conducted for the purpose of forming an opinion on the basic financial
statements taken as a whole. The accompanying supplemental information is presented
for purposes of additional analysis and is not a required part of the basic financial
statements, but is supplementary information required by Rule 17a-5 under the Securities
Exchange Act of 1934. Such information has been subjected to the auditing procedures
applied in the audit of the basic financial statements and, in our opinion, is fairly stated in
all material respects in relation to the basic financial statements taken as a whole.

Chicago, Illinois m JZM LLP

February 19, 2005
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ABN AMRO Rothschild LLC

Statement of Financial Condition

December 31

2004
Assets
(0711 o T PO OO OO O PO E P OOV OO TSP ORI $150,300
TORAI ASSEIS ......eiviiiiiiei et ettt r e eae sttt e et e st e e bt e et eabesreesrseaes e been s b e teeshe e Rt e seseaeeseenns $150,300
Members’ Equity
ABN AMBRO INCOIPOTALEA ....ooeiieiiii ettt sste e e be e s e ere e e s nnes e baesebaesneesnsensenes $ 75,150
ROhSCHIIT INC. oot et sttt se s ba s s e s mante s raraesseneeeas 75,150
Total Members’ EQUITY ........ooiiie ettt s eb et s e e sra s enee e $150,300
See Accompanying Notes to Financial Statements.

‘Statement of Operations
Year Ended December 31

2004
REVEIUES .....ooeeeeiiitiereieircte sttt ettt et sr e s aae st e et e s s e e sasesteeagesebe s beensbeesaenreenbesbsenbesnse nus $ -
EXPENSES. ... ottt e ettt reb e e e e r e s e e eRn e e a e e e ae e nere s s b ee et e e sanenenenne -
NEE INCOME ... e e e s be e see s re e b arbte e stesnsneeseessaensassbesseessensens $ -

See Accompanying Notes to Financial Statements.

Statement of Changes in Members’ Equity

Year Ended December 31, 2004

ABN AMRO

Incorporated Rothschild Inc. Total
Members’ Equity at January 1, 2004 $75,150 $75,150 $150,300
NEt INCOME ..ot et e e e e e e ne e - - -
Members’ Equity at December 31, 2004...........ccoceveeiinnrennn.. $75,150 $75,150 $150,300
See Accompanying Notes to Financial Statements.
Statement of Cash Flows

Year Ended December 31
2004

Operating Activities
=T 8l ToTe o o - O T SO ORI P $
Financing Activities
MEMDEr CONIHBULIONS .....eiiiiiicireeieecitt e e s e et s e sts s bt e s eabreesanesaarearasens e
INCFEASE N CASH ..o et ba s stb e st bees s eabbeeesasresenrtnnes -
Cash at January 1, 2004..........o.coiiriieii ittt e e et st ebae s rar e s bee s e aa e erbe e sas e e saneenbeanes 150,300
Cash at December 31,2004 ... ... et eeee e e e e e e e ernanrbaaeaeaeans $150,300

See Accompanying Notes to Financial Statements.




ABN AMRO Rothschild LLC

Notes to Financial Statements

1. Organization and Nature of Operations

ABN AMRO Rothschild LLC (the Company or AAR) is a limited liability corporation organized under
Delaware law. The Company is owned equally by ABN AMRO Incorporated (AAl) and Rothschild Inc.
(RINC), collectively the Members. The Company is registered as a broker-dealer under the Securities
Exchange Act of 1934 and is a member of the National Association of Securities Dealers, Inc.

The Company engages in equity and debt securities underwriting, private placements of securities, and
block purchases and sales of securities in the secondary market. The Company executes equity capital
markets (ECM) related contracts (AAR Purchase Commitments). Underlying each AAR Purchase
Commitment is a Securities Purchase Agreement, whereby the Members accept joint and several liability for
the AAR Purchase Commitments. The Securities Purchase Agreements obligate the Members to perform
as required in the related AAR Purchase Commitments. These obligations include the following: to
purchase the securities being underwritten, effect the public distribution of the purchased securities, confirm
and settle securities transactions, and conduct secondary trading activities. Upon closing the transaction,
the Members will pay for and receive the purchased securities. The Members share the principal’s risk of
any unsold or unallocated purchased securities.

2. Summary of Significant Accounting Policies

Use of Estimates: Preparation of financial statements in conformity with accounting principles generally
accepted in the United States requires management to make estimates and assumptions that affect the
reported amounts in the financial statements and accompanying notes. Actual results could differ from
those estimates.

Revenue Recognition: Consistent with the terms of the Securities Purchase Agreements, the Company
recognizes no revenue. Under the original revenue sharing provisions, amended as of April 1, 2001, AAl
and RINC shared net revenues of 75% and 25%, respectively. For the year ended December 31, 2004, AAl
and RINC recognized net revenues of $3.7 million and $1.2 million, respectively.

Operating Expenses: The Members provide all services at no cost to the Company. Those services
include: facilities, telecommunications, accounting, tax, record retention, personnel (compensation and
related costs), and administrative services. Each Member bears its own costs in connection with the
services provided by the Company and incurs expenses based on its responsibilities under the Securities
Purchase Agreements.

Income ‘Taxes: As a Limited Liability Company, taxable income or loss of the Company, if any, is
includable in the federal income tax returns of the Members.

Cash: Cash represents cash deposited in banks.

3. Related Party Transactions

All transactions executed by the Company are AAR Purchase Commitments. All AAR Purchase
Commitments have an underlying Securities Purchase Agreement, effectively transferring all rights and
obligations of the AAR Purchase Commitment jointly, and severally, to the Members.

For the year ended December 31, 2004, the Company entered into Securities Purchase Agreements
aggregating $208.2 million with the Members.



ABN AMRO Rothschild LLC

4. Requiatory Requirements

The Company is subject to the net capital requirements of Rule 15¢3-1 of the Securities Exchange Act of
1934 and is required to maintain minimum net capital of $100,000. At December 31, 2004, the Company
maintained regulatory capital of $150,300, which was $50,300 in excess of its required net capital.

5. Legal Proceedings

There are no legal proceedings, which, in the opinion of management and counsel, would have a material
impact on the financial statements.
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FINANCIAL AND OPERATIONAL COMBINED UNIFORM SINGLE REPORT

PART I
BROKER OR DEALER  ABN AMRO Rothschild LLC As of 12/31/04
COMPUTATION OF NET CAPITAL
1. Total ownership equity from Statement of Financial Condition — ltem 1800 ..........ccccvvvririeemeeiiiniee e $ 150,300 | 3480
2. Deduct: Ownership equity not aflowable for Net Capital ... e - | 3490
3. Total ownership equity qualified for Net Capital - | 3500
4. Add:
A. Liabilities subordinated to claims of general creditors allowable in computation of net capital............cccoeenenee. - | 3520
B. Other (deductions) or allowable Credits (LISt ........cc.civvirrieiriieirinerieeneecesniisce s rse s srestrssresesreessessesseesssearassns - | 3525
5. Total capita! and allowable subordinated liabilities ... $ 150,300 | 3530
6. Deductions an/or charges:
A. Total nonallowable assets from
Statement of Financial Condition ..........c..cccvineneriennineniesinnee e seesrensens $ - | 3540 l
1. Additional charges for customers' and
non-customers’ SeCUrity aCCOUNS .......cccceieeceriiee e crecree e - | 3550 l
2. Additionat charges for customers' and
non-customers' commodity aCCOUNS .......o.ceevreeriiieiieriierieeeeieeesreeeieenees - 3560
B. Aged fail-to-deliVEr........coiiiiicie et - 3570
1. Numberofitems.......cc.ooeviiinrcenninnn. - I 3450 I
C. Aged short security differences-less
Reserve of $ 3470 - | 3580 l
Number of items.........cccooviieniiiiecninnien, 3470
D. Secured demand note defiCiBNCY........covvvveieiricriceeee e - 3580
E. Commodity futures contracts and spot commodities
— proprietary capital Charges ..........c.ccoreeiirirnienrie vt eee e - 3600
F. Other deductions and/or Charges.........cecvivrereeriereriessirrecrereeseesescsresseeseeseeens 3610
G. Deductions for accounts carried under
Rule 15¢3-1(a)(6), (a)(7) and (c}(2)(x) - I 3615 I
H. Total deductions and/Or CHAIGES..........cocecirierteiesrieriresriree s sre st e ses s reas e tesea e tessesaba et saebesasserserresesrrenseoneenses - | 3620
7. Other additions and/or allowable Credits (LiSt).........c.ceeereeieirrerieeieereeristeieeier e s eeee et e tes st ena e ereenenas - | 3630
8. Net capital before haircuts on SECUNLIES POSIIONS .....cc.iiiieireicrieiiee ettt et sreene et seenseas $ 150,300 | 3640
9. Haircuts on securities: (computed, where applicable, pursuant to 15¢3-1(f)):
A. Contractual securities COMMIEMENS .......ccocovveriererrcrerre e $ - 3660
B. Subordinated securities BOrTOWINGS ..........occeverirnerieirireerieeeseesereee e - 3670
C. Trading and investment securities:
1. Bankers' acceptances, certificates of deposit and commercial paper..... - 3680
2. U.S. and Canadian government obligationS.........ccccceeveveverennesrnecennenie. - 3680
3. State and municipal government obligations..............ccovevvvieeenieeee i - 3700
4. Corporate obligations - 3710
5. StOCKS and WarTantS ......cccoveriiiieiiccc vt e - 3720
6. OPHONS .ottt et s - 3730
T AMDITAGE. ..o e - 3732
8. Other SECUNIHIES .. .o.cei ittt - 3734
D. Undue Concentration............ccccovierinrerieninieieniserees s e esserese v evesessnes - 36504
E. OFher (LIS) et et eb et e - 373 - | 3736
10. Net Capital $ 150,300 | 3750

There are no material differences between the above computation and the Company’s corresponding December 31, 2001 unaudited FOCUS Part 11 Report.
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FINANCIAL AND OPERATIONAL COMBINED UNIFORM SINGLE REPORT
PART I

BROKER OR DEALER  ABN AMRO Rothschild LLC , asof 12/31/04

COMPUTATION OF ALTERNATE NET CAPITAL REQUIREMENT
Part B

22. 2% of combined aggregate debit items as shown in Formula for Reserve Requirements pursuant to
Rule 15¢3-3 prepared as of the date of the capital computation including both brokers or dealers

And consolidated subsidiaries' debits or 4% of segregated funds, whichever is greater........c.cocovecinieniiccinnin, $ N/A | 3870
23. Minimum dollar net capital requirement of reporting broker or dealer and minimum net capital

Reguirement of SUDSIAIANES. .........ccoiiiiiiiiiii e et $ 100,000 | 3880
24. Net capital requirement (greater of line 22 or 23) $ 100,000 | 3760
25. Excess net capital (IN€ 10 18SS 24) ........ur e ceirerite s eeriire e s serreesessass s raraesessserstate rreesasassnsrasesssassnassesesranens $ 50,300 | 3910
26. Percentage of Net Capital to Aggregate Debits (line 10 + by line 17 page 8) ......ccccevvviiiiviciniicniiiniinecer e % N/A | 3851

There are no material differences between the above computation and the Company’s corresponding December 31, 2001 unaudited FOCUS Part Il Report.




FINANCIAL AND OPERATIONAL COMBINED UNIFORM SINGLE REPORT
PART Il

BROKER OR DEALER  ABN AMRO Rothschild LLC Asof 12/31/04

COMPUTATION FOR DETERMINATION OF RESERVE REQUIREMENTS
FOR BROKER-DEALERS UNDER RULE 15¢-3-3
(See Rule 15¢3-3, Exhibit A and Related Notes)

CREDIT BALANCES
1. Free credit balances and other credit balances in customers' security
ACCOUNES .ottt sta st ceaeesrr et b st s b et sbrsme e sttt sbennaene $ See Note | 4340 I
2. Monies borrowed collateralized by securities carried for the accounts of
(17751 (ot 1 1=T =S PO OTU NPV OTTTURPTOTRRPNE 4350
3. Monies payable against customers securities loaned ... 4360
4. Customers securities failed 1O reCeIVE .......ccovcvevireciinieiiecerce e 4370
5. Credit balances in firm accounts which are attributable to principal sales
B0 CUSIOMIBIS ... e b I 4380 l
6. Market value of stock dividends, stock splits and similar distributions
Receivable outstanding over 30 calendar days.........c.ccieeriiveecnnenerennienicenns 4390
7. **Market value of short security count differences over 30 calendar days old 4400
8. ~*Market value of short securities and credits (not to be offset by longs or by
Debits) in ali suspense accounts over 30 calendar days.........ccocevevvceeenvenenneens 4410
9. Market value of securities which are in transfer in excess of 40 calendar days
And have not been confirmed to be in transfer by the transfer agent or the
Issuer during the 40 days .....cc.cccoreerriciiniencr et 4420
10, OtNEE (LIS} covreeirrer ettt ee e ree e ee s seie s e cee s s aeae e s sasrneera s easanesse e neen 4425
11, TOTAL CREDITS .ttt ettt bt et st e e e e s o aa e s re s ressa s be st e sbaen o b e sbeesaessbeaessbeanaasbensensranseann $ I 4430 I

DEBIT BALANCES

12. Debit balances in customer's cash and margin accounts excluding
Unsecured accounts and accounts doubtful of collection net of deductions
Pursuant to Note Exhibit A, RUIE 15C3-3 ......ccoveoririenreeerenerenenereeniee s snneees $ 4440
13. Securities borrowed to effectuate short sales by customers and securities
Borrowed to make delivery on customers' securities failed to deliver................. 4450
14, Failed to deliver of customers' securities not older than 30 calendar days ......... 4460
15.  Margin required and on deposit with Options Clearing Corporation for all
Option contracts written or purchased in customer accounts ..........cccceeviennnne 4465
16, ORI (LIS cveereeriieiieree ettt e e sbe et b e e e e sbe e beebe s eebeansesseeesrnans 4469
17, AQGregate debit iEMS.......ovcuiiieciiriee sttt s e e e e e rtae e srees e e ssaeesaeeeeseeaesaeessnessanenssrrasseaneesssnansnenas 3 4470
18. Less 3% (for altemative method only—see Rule 15C3-1(f) (5) (i)) .oovevireeririiriieereee e et e e 4471
19, TOTAL ABC3-BDEBITS ...ttt ettt et eb st b ekt et e setnae e st e s e re e e st e nnesbetneresaeas $ 4472
RESERVE COMPUTATION
20. Excess of total debits over total credits (Hine 191888 HNE T1) ... .o $ 4480
21. Excess of total credits over total debits (line 11188 lIN€ 19) ... ..viier i v e re e e 4490
22. It computation permitted on a monthly basis, enter 105%, of excess of total credits over total debits........c........... 4500
23. Amount held on deposit in "Reserve Bank Account(s),” including value of qualified securities, at end of
[RT=ToTe a (1 o o 1= o [OOSR SURURE ] 4510 |
24. Amount of deposit (or withdrawal) including
$ l 4515 }value Of QUAIITIE SECUMIES ......evvvereeieeceeeeee e et s | 4520 |
25. New amount in Reserve Bank Account(s), including value after adding deposit or subtracting withdrawal............
$ [ 4525 ]value of qualified securities .. 8 4530
26.  Date of AepOoSit (MIM/DD/YY) ...oiiiiriee ittt ettt e e et e et s e et e et e e bt e e te et e et st e etsbeassseessaasaneasbeassaesbansanas 4540

FREQUENCY OF COMPUTATION

27.

Daily I 4332 | Weekly 4520 | Monthly X | 4334 l

Note: Although the Company is not exempt from Rule 15¢3-3, it does not transact a business in securities with or for any customers

and does not carry margin accounts, credit balances, or securities for any person defined as a “customer” pursuant to Rule 17a-
5(c)(4). Accordingly, there are no amounts reportable under these sections.



FINANCIAL AND OPERATIONAL COMBINED UNIFORM SINGLE REPORT
PART Il

BROKER OR DEALER  ABN AMRO Rothschild LLC asof 12/31/04

COMPUTATION FOR DETERMINATION OF RESERVE REQUIREMENTS
FOR BROKER-DEALERS UNDER RULE 15¢ 3-3 (continued)

Information for Possession Control Requirements Under Rule 15¢3-3

State the market valuation and number of items of:
1. Customers' fully paid securities and excess margin securities not in the respondent's possession or control as
of the report date (for which instructions to reduce to possession or control had been issued as of the report
date) but for which the required action was not taken by respondent within the time frame specified under
FRUIE T5C3-3. ..oiii ittt ettt et s sree e s r e s e bt e s s bt oo baa e bbe e e esse e e ehbaee e s b be e e an b et n e peeen s abe e et e e ranaaraeean 3 See Note | 4586
AL NUMDEE OF BIMIS 1ottt b e e s st e st e e e sae e b e e st e e e amtee s sante s ataaasrtaaaes 4587
2. Customers' fully paid securities and excess margin securities for which instructions to reduce to possession or
control had not been issued as of the report date, excluding items arising from “temporary lags which result
From normal business operations” as permitted under Rule 15C3-3. .....ccccoocviveiienviremiineesicre e ssesseeseseesennenes 3 4588
AL NUMDBEE OF BEIMS L.ttt e e e st be e s bae s e s bae e oo senseesnsesaesbasesabeaesensesasasses 4589
3. The system and procedures utilized in complying with the requirements to maintain physical possession or
control of customers' fully paid and excess margin securities have been tested and are functioning

in a manner adequate to fulfill the requirements of Rule 15¢3-3. ...................... Yes | 4584 l No I 4585 |

Note: Although the Company is not exempt from Rule 15¢3-3, it does not transact a business in securities with or for any customers and does not carry
margin accounts, credit balances, or securities for any person defined as a “customer” pursuant to Rule 17a-5(c)(4). Accordingly, there are no amounts
reportable under these sections.




Supplementary Report of Independent Registered
Public Accounting Firm on Internal Control

The Management Committee and Members
ABN AMRO Rothschild LLC

In planning and performing our audit of the financial statements and supplemental
information of ABN AMRO Rothschild LLC (the Company) for the year ended
December 31, 2004, we considered its internal control, including control activities for
safeguarding securities, to determine our auditing procedures for the purpose of
expressing our opinion on the financial statements and not to provide assurance on
internal control.

Also, as required by Rule 17a-5(g)(1) of the Securities and Exchange Commission (SEC),
we have made a study of the practices and procedures followed by the Company,
including tests of compliance with such practices and procedures that we considered
relevant to the criteria stated in Rule 17a-5(g), in the following:

1. Making the periodic computations of aggregate debits and net capital under Rule
17a-3(a)(11) and the reserve required by Rule 15¢3-3(e) of the SEC,

2. Making the quarterly securities examinations, counts, verifications, and
comparisons, and the recordation of differences required by Rule 17a-13,

~ 3. Complying with the requirements for prompt payment for securities under Section
8 of Federal Reserve Regulation T of the Board of Governors of the Federal
Reserve System, and

4. Obtaining and maintaining physical possession or control of all fully paid and
excess margin securities of customers as required by Rule 15¢3-3.

The management of the Company is responsible for establishing and maintaining internal
control and the practices and procedures referred to in the preceding paragraph. In
fulfilling this responsibility, estimates and judgments by management are required to
assess the expected benefits and related costs of internal controls and of the practices and
procedures referred to in the preceding paragraph and to assess whether those practices
and procedures can be expected to achieve the SEC’s above-mentioned criteria. Two of
the objectives of internal control and the practices and procedures are to provide
management with reasonable but not absolute assurance that assets for which the
Company has responsibility are safeguarded against loss from unauthorized use or
disposition and that transactions are executed in accordance with management’s
authorization and recorded properly to permit the preparation of financial statements in




accordance with generally accepted accounting principles. Rule 17a-5(g) of the SEC lists
additional criteria of the practices and procedures listed in the preceding paragraph.

Because of inherent limitations in any internal control or the practices and procedures
referred to above, errors or fraud may occur and not be detected. Also, projection of any
evaluation of internal control to future periods is subject to the risk that internal control
may become inadequate because of changes in conditions or that the effectiveness of its
design and operation may deteriorate.

Our consideration of internal control would not necessarily disclose all matters in internal
control that might be material weaknesses under standards established by the American
Institute of Certified Public Accountants. A material weakness is a condition in which
the design or operation of one or more of the specific internal control components does
not reduce to a relatively low level the risk that errors or fraud in amounts that would be
material in relation to the financial statements being audited may occur and not be
detected within a timely period by employees in the normal course of performing their
assigned functions. However, we noted no matters involving internal control, including
control activities for safeguarding securities, and its operation that we consider to be
material weaknesses as defined above.

We understand that practices and procedures that meet the criteria referred to in the
second paragraph of this report are considered by the SEC to be adequate for its purposes
in accordance with the Securities Exchange Act of 1934 and related regulations and that
practices and procedures that do not meet such criteria in all material respects indicate a
material inadequacy for such purposes. Based on this understanding and on our study,
we believe that the Company’s practices and procedures were adequate at December 31,
2004 to meet the SEC’s criteria. ’

This report is intended solely for the information and use of the Board of Directors,
management, the SEC, the National Association of Securities Dealers, Inc., and other
regulatory agencies that rely on Rule 17a-5(g) under the Securities Exchange Act of 1934
and is not intended to be and should not be used by anyone other than these specified

MXM [P

Chicago, lllinois
February 19, 2005
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